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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has
duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

Dated: September 19, 2002

Benoit Dubé

Executive Vice-President,
Chief Legal Officer and
Corporate Secretary
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EXHIBIT 1

Normal Course Issuer Bid of COGNICASE Inc. (with relevant documentation).
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Dircct Dial: (514) 8474516
eshapiro@ogilvyrenault.com

Montreal, September 13, 2002

BY TELECOPIER
ORIGINAL BY MESSENGER

The Toronto Stock Exchange

1000 Sherbrooke West, Suite 1100

Montreal, Quebec

H3A 3G4 g

Attention: Ms. Stéphanie Lachance

Dear Ms. Lachance:

?’"")'ﬂm'wﬂﬁ ;ﬁf}bx&
i ‘
RE: Cognicase mgmm(zﬁf@ogwle”) —_ Ii? 'ourse Issuer Bl .ﬂm’dr the period from
Septemhg{ryIS, 2002 to z__ptember 173 e “Bid”) "

‘if ] f W zﬂ' e
In COI].neCtIO ;z’fvxth the above’é%ftmncd gﬁéﬁter ﬂﬁ@ése find enclosed herewith the following
i

i
documentatm !’,‘ e Jmmﬁ“‘i

one ¢ ”‘ﬁé d co of the Notice of Intention to Make a Normal Course Issuer Bid dated
Sep tem%%@m@’é“"&OOZ

2. an English language version of the text relating to the Bid to be included in Cognicase’s
next document to its shareholders;

3. an English language version of the press release to be issued by Cognicase on September
16, 2002 announcing the Bid;

4, a cheque in the amount of $1,070.00 (including GST) payable to the order of The
Toronto Stock Exchange in payment of the prescribed fees;

5. a letter confirming the appointment of National Bank Financjal Inc. (“NBF”) as
Cognicase’s broker to make purchases under the Bid; and

6. detajls of the calculation of the public float of Cogricase’s common shares.

Barristers & Solicitars 1981 McGilt Callege Avcnue Telephone (514) 8B47-4747 Continuing the practices of
Patent & Trade-Mark Agents Suite 1100 Fax (514) 286-5474 Meighen Demers
Mantréal, Quebec Qgilvy Renault
Canada H3A 3Ch ogilvyrenauit.com Swabey Ogilvy Renault

Montréal ¢ Ottawa » Québec - Toronto - Vancouver -+ London (England)
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In addition, please note that Mr. Ron Ajello will be the registered representative of NBF
anthorized to make purchases under the Bid.

Finally, I hereby confirm to you, on behalf of Cognicase, that it has not engaged the services of
any brokers or analysts within the two years preceding the date hereof in connection with the
preparation by such brokers or analysts of their public research reports in the normal course of
their follow-up of Cognicase’s operations.

Kindly confirm to the undersigned or, in his absence, Michelle Setlakwe at tel. (514) 847-4454,
as soon as possible, that the enclosed is satisfactory, and that Cognicase’s Normal Course Issuer
Bid may commence on September 18, 2002.

Trusting the foregoing and the enclosed are satisfactory, I remain,

Yours very truly, o ""'"'§§§g,.
e z;z}p}éi}(f‘ #
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NOTICE OF INTENTION TO MAKE
A NORMAL COURSE ISSUER BID

Copies of this document may be obtained on request without charge by contacting or by writing
to COGNICASE Inc., attention of the Secretary.

L.

(VS

Name of Issuer — COGNICASE Inc. (the “Corporation™) is incorporated under the
Canada Business Corporations Act. The Corporation’s common shares (the “Shares™) are
traded on the Toronto Stock Exchange (“TSX"), under the trading symbol “COG”, and on
the Nasdaq National Market, under the trading symbol “COGI”.

Shares Sought - The Corporation intends to purchase from time to time, if the
Corporation considers it advisable, up to a maximum of 4,900,000 Shares, representing
approximately ten percent (10%) of the public float for the Shares, which constituted
49,618,672 Shares as at September 6, 2002, by way of a Normal Course Issuer Bid (the
“Bid”). Any Share acquired pursuant to the Bid will be cancelled. As at September 6,
2002, there were 63,040,598 Shares issued and outstanding.

Duration — Shares may be purchased pursuant to the Bid from September 18, 2002 until
the earlier of September 17, 2003 and the date upon which the Corporation has acquired
the maximum number of Shares specified above.

Method of Acquisition - Purchases will be made on the open market through the facilities
of the TSX. The purchases will be made by means of open market transactions during the
period the Bid is outstanding. The purchase and payment for the Shares will be made by
the Corporation in accordance with the requirements of the TSX and the price which the
Corporation will pay for any Shares acquired by it will be the market price of the Shares at
the time of purchase.

During the period that the Bid is outstanding, the Corporation does not intend to make
purchases of its Shares (other than by way of an exempt offer pursuant to relevant
securities legislation) other than by means of open market transactions.

Consideration_Offered — The price which the Corporation will pay for the Shares
acquired pursuant to the Bid will be the market price for such Shares at the time of
acquisition.

Reason for the Corporation’s Bid — As a result of acquisitions made by the Corporation,
COGNICASE has balances of purchase price payable in shares in the future. The number
of shares to be issued under such transactions is determined on the basis of the average
closing price of the Corporation’s shares on the Toronto Stock Exchange for a period
preceding their date of issuance. Since the value of the Corporation’s shares has decreased
since the date of such acquisitions, COGNICASE considers that it is appropriate in some
instances to negotiate a substitution of those payments for a cash payment. Where the
Corporation is unable to agree on the terms and conditions of such substitution, it intends
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to purchase its shares on the market to counter the dilutive effect of an issuance of shares at
a price which, in the opinion of COGNICASE, does not adequately reflect the shares’
value in relation to the Corporation's assets, business and business prospects. As a result,
depending on the future trading prices and other factors, the Corporation believes that the
purchase of up to 4,900,000 of its outstanding Shares in connection with the Bid will
represent an appropriate use of the Corporation’s corporate funds.

Valuation — To the best of their knowledge, after reasonable enquiry, the directors and the
officers of the Corporation are not aware of any appraisal or valuation regarding the
Corporation, its material assets or securities prepared within the two years preceding the
date hereof, other than public research reports prepared by brokers’ analysts in the normal
course of their follow-up of the Corporation’s operations.

Previous Purchases

N/A

Persons Acting Jointly or In Concert with the Corporation

N/A

Acceptance by Insiders, Affiliates and Associates — No director or senior officer of the
Corporation and, to the best of the knowledge of the directors and officers of the
Corporation after reasonable enquiry, no associate of a director or senior officer of the
Corporation, no person acting jointly or in concert with the Cormporation, and no person
holding 10% or more of any class of equity securities of the Corporation, currently intends
to sell shares of the Corporation during the course of the Bid.

It is possible that sales of Shares by the Corporation’s directors, seniors officers or other
insiders or any of their associates may occur given possible personal circumstances or
decisions unrelated to the Bid. There is, however, no arrangement whereby the
Corporation will grant any preference in respect of Shares held by any such persons nor is
there any benefit, direct or indirect, to any such persons which is not equally available 1o
any shareholder who sells (or retains) his Shares. The Corporation has no contracts,
arrangements or understandings, formal or informal, with any of its security holders or any
other persons in relation to the Bid.

Benefits from the Corporation’s Bid — No dircctor or senior officer of the Corporation or
any associate of a director or senior officer, or person acting jointly or in concert with the
Corporation ot any person holding 10% or more of any class of equity securities of the
Corporation, will receive a direct or an indirect benefit as a result of the Corporation
acquiring Shares pursuant to the Bid, other than the benefits which will be received by any
other shareholder of the Corporation, such as the benefit of an increased equity interest in
the Corporation’s assets.
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Material Changes in the Affairs of the Corporation — There are no material changes or
current plans or proposals for material changes in the affairs of the Corporation other than
as disclosed in this Notice or as previously disclosed in public documents.

Certificate — The Board of Directors of the Corporation has authorized the purchase of the
Shares in accordance with the terms set out in this Notice and the certification by the
undersigned of the information contained in this Notice. The undersigned hereby certifies
on behalf of the Board of Directors that the information contained in this Notice is
complete, accurate and in compliance with Part 6 of the Rules and Policies of the TSX.
This Notice contains no untrue statement of a material fact and does not omit to state any
material fact that is required to be stated or that is necessary to make a statement not
misleading in the light of the circumstances in which it js made.

SIGNED at Montreal, Province of Québec, this 13™ day of September 2002.

P

Benoit Dubé

Executive Vice-President, Chief Legal
Officer and Corporate Secretary,
COGNICASE Inc.

a



COGNICASE INC.

NORMAL COURSE ISSUER BID

TEXT TO BE INCLUDED IN THE NEXT DOCUMENT SENT TO SHAREHOLDERS

“Subject to regulatory approval, the Board of Directors of COGNICASE Inc. (“COGNICASE”
or the “Corporation”) has authorized a normal course issuer bid for a maximum of 4,900,000
common shares, representing approximately ten percent (10%) of the public float for the
common shares, which constituted 49,618,672 common shares as at September 6, 2002.

Purchases will be made during the period from September 18, 2002 to September 17, 2003, such
purchases to be made on the open market through the facilities of the Toronto Stock Exchange.
Shares purchased under the bid will be cancelled. As at September 6, 2002, there were
63,040,598 common shares of the Corporation issued and outstanding.

As a result of acquisitions made by the Corporation, COGNICASE has balances of purchase
price payable in shares in the future. The number of shares to be issued under such transactions is
determined on the basis of the average closing price of the Corporation’s shares on the Toronto
Stock Exchange for a period preceding their date of issuance. Since the value of the
Corporation’s shares has decreased since the date of such acquisitions, COGNICASE considers
that it is appropriate in some instances to negotiate a substitution of those payments for a cash
payment. Where the Corporation is unable to agree on the terms and conditions of such
substitution. it intends to purchase its shares on the market to counter the dilutive effect of an
issuance of shares at a price which, in the opinion of COGNICASE, does not adequately reflect
the shares’ value in relation to the Corporation’s assets, business and business prospects. As a
result, depending on the future trading prices and other factors, the Corporation believes that the
purchase of up to 4,900,000 of its outstanding Shares in connection with the Bid will represent
an appropriate use of the Corporation’s corporate funds.

Shareholders may obtain, without charge, & copy of the notice of intention filed with the Toronto
Stock Exchange by communicating with the Corporation.

Dubeb01 Grusasers\Lepal\CornoratifiNCIBMext to sharcholders.doc 2002-09-10 (6:51
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FOR IMMEDIATE RELEASE
COGNICASE Announces Share Buy-Back Program

MONTREAL, Quebec — September 16, 2002 - COGNICASE (TSX: "COG", Nasdaq: "COGI"),
an innovative IT solutions provider specializing in the development and integration of
transactional solutions, announced today that its Board of Directors has authorized a normal
course issuer bid for a maximum of 4,900,000 common shares for which regulatory approval
has been obtained. This represents approximately 10 percent of the public float for the common
shares, which constituted 49,618,672 shares as at September 6, 2002,

Purchases will be made during the period from September 18, 2002 to September 17, 2003, on
the open market through the facilities of the Toronto Stock Exchange. Shares purchased under
the bid will be cancelled and may be reissued to satisfy the company's liability for amounts due
on prior acquisitions. As at September 6, 2002, there were 63,040,598 common shares of the
Corporation issued and outstanding. National Bank Financia! will act as agent and financial
advisor to COGNICASE in connection with the share buy-back program.

COGNICASE has obligations to issue common shares at specified dates in the future in
payment for companies that it has previously acquired. Management considers that it is
appropriate in some instances to negotiate a substitution for a cash payment, since the value of
the Corporation's shares has recently decreased. Where the Corporation is unable to agree on
the terms and conditions of such substitution, it intends to purchase its shares on the market to
counter the dilutive effect of issuing shares at a price that it considers does not adequatsly
reflect the shares’ value in relation to the Corporation’s assets, business and business
prospects. The number of shares to be issued is determined based on the average closing price
of the Corporation's shares on the Toronto Stock Exchange for a period preceding their date of
issuance. Consequently, depending on the future trading price and other factors, the
Corporation believes that the purchase of up to 4,900,000 of its outstanding shares in
connection with the bid will represent an appropriate use of its corporate funds to mitigate the
dilutive impact of the future share liability relating to prior acquisitions.

About COGNICASE-

Founded in 1991, COGNICASE is the second-largest independent information technology
solutions provider in Canada. COGNICASE employs close to 4,000 professionals, with an
annualized revenue run-rate approaching CDN$500 million and a solid recurring revenue base.
Relying on its results-driven approach, its software and technology and its Application Services
Technology Centers, COGNICASE offers secure and scalable solutions that contribute to its
customers’ economic success. COGNICASE's shares are listed on the TSX (COG) and Nasdag
(COGI). They are included in the S&P/TSX Canadian Information Technology Sector Index.
Web site: www.cognicase.cem

-30-
For further information, please contact:
Michelle Courchesne Vincent W, Salvati
Executive Vice-President, Chief Financial Officer
Communications, Marketing and Human Resources 514-228-8996
(514) 228-8928 vincent.salvati@cognicase.com

michelle.courchesne@cognicase.com

Dubeb0 Gaussaers\Lernl\CormoratitNCIB\oress release(d).doc 2002-09-13 12:59
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COGNICASE

Montreal, September 13, 2002

BY TELECOPIER
ORIGINAL BY MESSENGER

THE TORONTO STOCK EXCHANGE
Suite 1100

1000 Sherbrooke Street West

Montréal, Québee

H3A 3G4

Attention : Stéphanie Lachance

Re: COGNICASE Inc. (the “Corporation™)
Normal Course Issuer Bid for the period from
September 18, 2002 to September 17, 2003

Dear Sirs,

We hereby wish to confirm that the Coporation has appointed Ron Alello (el 416-869-
6692) National Bank Financial Ltd. 25 its broker to make purchases under the Normal Course
Issuer Bid and undertakes to inform you in writing of any chapge in connection therewijth. Also,
the Corporation has delegated to such brokers the responsibility for filing with your exchange the
purchase reports required under the above-mentioned bid.

enoit Dubé
Executive Vice-President, Chief Legal Officer
and Corporate Secretary

1N\ e Do

% dogo

Mantréal (QUebac) K3GQ IM1
Conada

Té2phono : (514) 224-8888
Talocoplowr: (5)4) 228-898%

www,oaghicase.com
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COGNICASE INC.

CALCULATION OF THE PUBLIC FLOAT OF COMMON SHARES

The “public float” of COGNICASE Inc.’s (the “Corporation”)

common shares (the “Shares™) is calculated as follows :

The number of Shares that are issued and outstanding as at
September 6, 2002

()

Y

less the number of Shares beneficially owned, or over
which control or direction is exercised by:

(A) every semior
Corporation;

officer

or

director

of the

(B)  every “principal shareholder” of the Corporation;

and

less the number of Shares that are pooled, escrowed or

non-transferable.

/5

63,040,598

2,707,756

9,556,574

1,157,596

49,618,672



LIST OF SHARES HELD BY DIRECTORS AND OFFICERS OF COGNICASE INC.

Name

Boivin, Claude
Boivin, Jacques
Bourassa, Gérald
Brisebois, Ronald
Cashmore, Jay
Courchesne, Michelle
Coursal, Marc
Cyr, J.V. Raymond
Dubé, Benoit
Duquenne, André
Girard, Yvan
Gordon, Thomas
Lefebvre, Monique
Lozeau, Michel
Malo, Andre
Mulroney, Brian
Orr, David

Quellet, Danielle
Poirier, Mario
Prémont, Marc
Rivard, Claude
Salvati, Vincent
Simard, Carl
Trudead, André
TOTAL

Number of Shares Held

6.494
56,656
2,146,833
72,699
225
66,913
7,000

203

1,000
50,559

1,000
179.?;24
47, 1-96
312
58,8-42
1.(;00

2,500
2,707,756
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